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their findings, including recommendations for 

improvement to controls, processes and 

procedures, to the Audit and Risk Committee.

APA is required to operate and manage Envestra’s 

networks in accordance with the Operating and 

Management Agreements and to legal and 

prudential standards. Envestra’s management has 

the responsibility to monitor the risks and 

compliance issues associated with APA’s 

performance and to report to the Board on these 

matters. As part of this process, independent 

engineering audits are conducted each year.

The Company has a comprehensive insurance 

program in place which is reviewed annually in 

conjunction with the Company’s insurance brokers 

and legal advisors.

The Risk Management Policy is available on the 

Company’s website.

(m) Indemnities

The Directors are indemnified under deeds against 

liability in the fulfilment of their duties unless the 

liability arises out of conduct involving a lack of 

good faith or wilful neglect. They are also 

indemnified for the costs of defending proceedings 

in which judgement is given in their favour, or in 

which they are acquitted, or the claim is 

withdrawn.

(n) Code of Conduct and Ethics

The code requires that, at all times, Directors and 

employees act with integrity, objectivity and in 

compliance with the letter and spirit of the law 

and Company policies.

The code requires employees, aware of unethical 

practices within the Company, to report these 

using the avenues available under the Company’s 

Whistleblowing Policy. Employees have direct 

access to the Managing Director or, if this would 

cause a conflict, the Chairman of the Audit and 

Risk Committee, or the Chairman of the Board.

(o) Dealings in Envestra’s securities by Directors  

and employees

Directors and officers of the Company are 

prohibited from trading in Envestra securities 

between 1 July and the close of business on the 

day following the day on which the Company 

announces its full-year results, and between  

1 January and the close of business on the day 

following the day on which the Company 

announces its half-year results.

Directors and officers are also subject to the 

provisions of the Corporations Act 2001 relating to 

conduct by a person in possession of inside 

information. A person possesses inside 

information if they know, or ought to reasonably 

know, that if the information were generally 

available a reasonable person would expect it to 

have a material effect on the price of Envestra’s 

securities. Directors and officers in possession of 

inside information are prohibited from trading in 

Envestra’s securities.

Directors must inform the Chairman, or in his 

absence, the Chairman of the Audit and Risk 

Committee, and officers must inform the 

Managing Director, or in his absence, the 

Company Secretary, of their intention to trade in 

Envestra’s securities either by themselves or by an 

associate. Such notification must be provided at 

least 24 hours prior to any proposed trade.

The Share Trading Policy is available on the 

Company’s website.

(p) Continuous disclosure and shareholder 

communication

The Company Secretary is responsible for 

communication with the Australian Securities 

Exchange (ASX). This includes ensuring 

compliance with the continuous disclosure 

requirements in the ASX Listing Rules and the 

Company’s Continuous Disclosure Policy, and 

overseeing information disclosure to analysts, 

brokers, shareholders, the media and general 

public. The policy is available on the  

Company’s website.

All information disclosed to the ASX is posted  

on the Company’s website as soon as practicable 

after it is disclosed to the ASX. Material used  

to brief analysts on the Company’s operations  

is released to the ASX when it provides new 

information, and is posted on the  

Company’s website.

An email alert system is operated for the benefit  

of shareholders and other interested parties, 

whereby an email is sent to registered persons 

when a media release or other document has been 

issued to the market.

Envestra’s Communications Policy is available on 

the Company’s website. Company announcements, 

annual and half-year reports, as well as market 

and Annual General Meeting presentations are 

also available on the Company’s website.

(q) Diversity

Envestra recognises the benefits arising from 

employee and Board diversity. To the extent 

practicable, the Company has implemented the 

recommendations of the ASX Corporate 

Governance Council on diversity. However, with 

only 15 direct employees, there are inherent 

constraints on Envestra’s ability to comply with all 

aspects of the guidelines.
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Progress as at 30 June 2013 is as follows:

Establish a Diversity Policy with measurable 

objectives for achieving greater diversity:

Envestra’s Diversity Policy requires the Board to 

establish measurable objectives and to report 

progress against them on an annual basis.

Disclose the policy on the entity’s website:

Envestra’s Diversity Policy appears in the Corporate 

Governance section of the Company’s website. 

Disclose the measurable objectives for achieving 

gender diversity set by the Board and progress 

toward achieving them:

a) Objectives: Whenever there is a vacancy at 

Board and senior management level, the Company 

seeks to find a person with the most appropriate 

qualifications and experience to fulfil the role 

given the need to balance a range of criteria that is 

required for an effective Board and management 

team. Included in the criteria is the need to have a 

reasonable balance of male and female Directors 

and senior managers.

The Company’s corporate policies will, where 

appropriate, recognise and promote diversity.

b) Progress: There are no females on the Board at 

present. Four of the seven non-executive Directors 

are nominees of Envestra’s two largest 

shareholders: APA Group (33.0%) and Cheung 

Kong Infrastructure (17.5%). CKI has a right 

under Envestra’s Constitution to appoint two 

Directors. Although these shareholders support 

Envestra’s Diversity Policy, the ultimate 

responsibility for their nominees rests with APA 

and CKI. We aim to appoint a female Director to 

the Board, subject to the constraints noted above, 

as soon as a vacancy arises. 

Of the 11 senior executives/managers in the 

Company, two (or 18%) are female. Of the total  

15 employees, six (or 40%) are females.

Envestra contracts the operation and maintenance 

of its gas networks to APA Asset Management 

(APA). APA had 638 employees working for 

Envestra as at 30 June 2013. 

Of the 52 senior executives/managers within APA  

as at 30 June 2013, 12 or 23% were female.  

Across the entire APA workforce there were 178 

females (or 28%). 

The following corporate policies of Envestra  

support diversity:

•	 Code of Conduct and Ethics (including Equal 

Opportunity).

•	 Harassment and Discrimination Prevention.

•	 Employee Recruitment and Selection Procedures.

•	 Maternity and Paternity Leave.

•	 Education Assistance.

•	 Director Nominations and Appointments.

•	 Flexible Work Practices (for parents of pre-school 

and primary school children).

The proportion of women in the organisation  

in senior executive positions and on the Board  

is as follows:

Positions  
within Envestra

Number  
of women %

Whole organisation  
(15 employees) 6 40

Senior executives/managers  
(11 employees) 2 18

Board (7 non-executive 
Directors) 0 0

The mix of skills and diversity which the Board  

is looking to achieve in membership of the Board  

is as follows:

•	 Whenever a vacancy occurs the Board seeks to 

recruit a person with skills and experience to 

complement those of the existing Directors. In 

particular, skills in the areas of finance/accounting, 

economics, business management/development, 

regulatory management, engineering, corporate 

governance and legal would be highly regarded.

•	 As to experience, it would be expected that a  

new Director would have held a senior executive  

or professional position for at least 10 years,  

would ideally have utility or energy industry 

knowledge, have been involved with a listed public 

company, and demonstrated strong leadership  

and analytical skills combined with well regarded 

interpersonal skills.

Key Policies

The following corporate governance policies are 

available on the Company’s website: 

•	 Board and Management Performance Assessment

•	 Code of Conduct and Ethics

•	 Communications

•	 Compliance

•	 Continuous Disclosure

•	 Director Nominations and Appointments

•	 Diversity

•	 Environment

•	 Fraud and Corruption Prevention

•	 Independence of Directors

•	 Risk Management

•	 Share Trading

•	 Whistleblowing.
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Principle pp 18-23 Reference ASX CORPORATE GOVERNANCE COUNCIL RECOMMENDATIONS

1 LAY A SOLID FOUNDATION FOR MANAGEMENT AND OVERSIGHT

1.1 (d) (e) Companies should establish the functions reserved to the Board and 

those delegated to senior executives and disclose those functions.

1.2 Remuneration  

Report

Companies should disclose the process for evaluating the performance 

of senior executives.

1.3 Remuneration  

Report

Companies should provide the information indicated in the Guide to 

Reporting on Principle 1.

2 STRUCTURE THE BOARD TO ADD VALUE

2.1 (a) (f) A majority of the Board should be independent Directors.

2.2 (b) The chair should be an independent Director.

2.3 (b) The roles of chair and chief executive officer should not be exercised 

by the same individual.

2.4 (i) The Board should establish a Nomination Committee.

2.5 (c) Companies should disclose the process for evaluating the performance 

of the Board, its committees and individual Directors.

2.6 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 2.

3 PROMOTE ETHICAL AND RESPONSIBLE DECISION-MAKING

3.1 (n) Companies should establish a Code of Conduct and disclose the code 

or summary of the code as to:

• The practices necessary to maintain confidence in the  

Company’s integrity.

• The practices necessary to take into account their legal obligations  

and the reasonable expectations of their stakeholders.

• The responsibility and accountability of individuals for reporting and 

investigating reports of unethical practices.

3.2 (q) Companies should establish a policy concerning diversity and disclose 

the policy or a summary of that policy. The policy should include 

requirements for the Board to establish measurable objectives for 

achieving gender diversity for the Board to assess annually both the 

objectives and progress in achieving them.

3.3 (q) Companies should disclose in each Annual Report the measurable 

objectives for achieving gender diversity set by the Board in accordance 

with the Diversity Policy and progress towards achieving them.

3.4 (q) Companies should disclose in each Annual Report the proportion of 

women employees in the whole organisation, women in senior 

executive positions and women on the Board.

3.5 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 3.

4 SAFEGUARD INTEGRITY IN FINANCIAL REPORTING

4.1 (j) The Board should establish an Audit Committee.

4.2 (j) The Audit Committee should be structured so that it:

• Consists only of non-executive Directors.

• Consists of a majority of independent Directors.

• Is chaired by an independent chair, who is not chair of the Board.

• Has at least three members.
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Principle pp 18-23 Reference ASX CORPORATE GOVERNANCE COUNCIL RECOMMENDATIONS

4.3 (j) The Audit Committee should have a formal charter.

4.4 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 4.

5 MAKE TIMELY AND BALANCED DISCLOSURE

5.1 (p) Companies should establish written policies designed to ensure 

compliance with ASX Listing Rule disclosure requirements and to 

ensure accountability at a senior executive level for that compliance 

and disclose those policies or a summary of those policies.

5.2 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 5.

6 RESPECT THE RIGHTS OF SHAREHOLDERS

6.1 (p) Companies should design a Communications Policy for promoting 

effective communication with shareholders and encouraging their 

participation at general meetings and disclose their policy or a 

summary of that policy.

6.2 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 6.

7 RECOGNISE AND MANAGE RISK

7.1 (l) Companies should establish policies for the oversight and management 

of material business risks and disclose a summary of those policies.

7.2 (l) The Board should require management to design and implement the 

risk management and internal control system to manage the Company’s 

material business risks and report to it on whether those risks are being 

managed effectively. The Board should disclose that management has 

reported to it as to the effectiveness of the Company’s management of 

its material business risks.

7.3 (l) The Board should disclose whether it has received assurance from  

the chief executive officer (or equivalent) and the chief financial officer  

(or equivalent) that the declaration provided in accordance with section 

295A of the Corporations Act 2001 is founded on a sound system  

of risk management and internal control and that the system is 

operating effectively in all material respects in relation to financial 

reporting risks.

7.4 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 7.

8 REMUNERATE FAIRLY AND RESPONSIBLY

8.1 (k) The Board should establish a Remuneration Committee.

8.2 (k) The Remuneration Committee should be structured so that it:

• Consists of a majority of Independent Directors.

• Is chaired by an independent chair.

• Has at least three members.

8.3 Remuneration Report Companies should clearly distinguish the structure of  

non-executive Directors’ remuneration from that of Executive  

Directors and senior executives.

8.4 (as above) Companies should provide the information indicated in the Guide to 

Reporting on Principle 8.
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